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U.S. Department of Justice Exhibit A to Registration Statemenit
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended _

INSTRUCTIONS.. Furnish this exhibit for EACH foreign principnl listed in an initlal statement and for EACH additional foreign principal acquired
subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Complianceis
accomplished by filing an electronic Exhibit A form at https://www.fara,goy.

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938; as amended, 22 U.S.C. § 611 ef seg.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penaity and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemeiital statement; exhibit, amendment; copy of informational materials or other dacument or information filed with ttie
Attorney Gerieral under this Act isa public record open to piblic eXamination, idspection end copying diring the posted busiiteSs hours of the
Registration Unit in Washingfon, DC. Statemerits are also available online at the Registeation Unit's webpage: hitps:/Avww fara. gov. One copy of
overy such document, other than informational materials, is automaticalty providcd to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made avai Iable to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits 2 semi-annual report to Congress on the administration of the-Act which lists the names of all agents reglstcred under

the Act and the foreign principals they represent. This report is available to the public in print and online at: hitps:/www: fara.gov.

Public Reportmg-Burden. Public reponmg burden for this collection of information is estimated to average .49 hours per respons, inclading the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burdei estimate or any other aspect of this collection of informalion, including suggestions
for’ reducmg this burden io Chxef Reglstmuon Unit, Countcrmtclhgcnce and B).pm't Control Section, National Sectmt)' Division, U.S. Department of .

1. Name and Address of Regis‘tram . 2. Registration No.
Crossroads Strategies LLC ?
800 N. Capitol Street NW, Suite 800, Washington, DC 20002 / ¢ |
3. Name of Foreign Principal ‘ 4, Principal Address of Foréign Principal
Government of Victoria, Australia 1 5pring Street
Melbourne VIC 3000-
Australia

5. Indicate whether your foreign principal is one of the ?c:_ilb\w:ing:
Government of a foreign country '
(3 Fareign political paity
d Fareign or domestic organization: If either, check one of the following:

O Pactnership [3 Comnmittee
O corporation [ Voluntary group
E]l Association [ Other (specifiy

D Individoal-State nationality

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

Department of Economic Development, Jobs, Transport and Resources

b) Name and title of official with whom registrant deals
Karen Loughran, Director of Defence and Aerospace

7. ifthe fonelgn principal is a foreign political party, state:
a) Principal address

.b) Name and title of official with whom registrant deals

¢) Principal aim

1 “Government of a foreign country,” as defined in Section 1(e) of the Act, includes any person or group of persons exercising sovereign de facto or de jure political jurisdiction
over any country, other than the United States, or over any part of such country, and inciudes any subdivision of any such group and any group or agency 10 which such sovereign de
. facto or de jure.authority or functions are direcly or_ indirectly delegated. Such term shall include any I'nctmn or body of lnsurgents within a country assuming to exemsc
governmental authority whether such faction or body of insurgents has or has not been recognized by the United States. FORM NSD 3
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8. If -’the foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

b) Is this.foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal Yes (] No [J -
Owned by a foreign government, foreign political party, or other foreign principal Yes J No O
Directed by a foreign government, foreign political party, or other foreign prim.:ipal' Yes (0 No O
Controlled by a foreign govennﬁcﬁt,,for'e_igri political party, or ather foreign principal - Yes 1 No 7]
Financed by a foreign government, foreign political party, or other foreign principal Yes [J No [J
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes 0 No O

9. Explain fully all items answered "Yes'in ltem 8(b). (If additional space is needed, a full insert page must be used)

10, 1fthe Toreign principal is an organization and s not owned or controlled by a foreign gbvemmgm, foreign pblitical party or other
foreign principal, state who owns and controls it.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the

contents-are in their entirety true dird accurate to the bést of histher knoivledge and belief.

Date of Exhibit A_|[Name and Title
{ %‘[ / . Stewart Hall, Chairman/Managing Director

Sign
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1124-0004; Expircs May 31,

U.S. Department of Justice Exhlblt B to Reglst_ratlon St_a__tement
Washington, DC 20530 ‘ 4 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. A registrant mus! {urnish as an Exhibit B copies of each writtén agreement and the ternts and conditions ofeach oral agreement
with his foreign principal, mcludmg all hodifications of such agreemeits, or, where no contract exists, a full statement of all the circumstances by
feason of which the registrant is acting as an agent of a foreign principal. Compliance is accomptished by filing an electronic Exhibit B form at

v v

Privacy Act Statement. The filing of this document s reguired for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the-Act and public disclosure. Provision of the information requested is mandalo?' and failurc to provide

the information is subject to the penalty and enforcenient provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, sup{)lememal statement, exhibit, amendmeni, copy of informational materials or otlier document or information filed with the
Attoraey General under this Act is a public record open to public examination, inspection and copymg duririg the posted basiness houfs of the
Registration Unit in Washington, DC. Statements are also available online at the Reglstration Unit's webpage: hitps://www.fara.gov. One copy y of
every such document, other than.informational materials, is astomatically provided to the Secretary of Siale pursuani to Section 6(b) of the Act, and
copics of any and all documents are routincly, made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: https:/www.tara.gov.

Public Reporting Burden. Public réporting burden for this coliection of information is estimated to average .33 hours per responsc, including the
time for reviewing instrugtions, searching existing data sources, gathering dnd niaintaining the data needed, and completing and reviewing the
collcction of information. Scnd comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for rcduclng this burden to Chief, Registration Unit, Counterintelligence and Expori Control Section, National Security Dmsxon, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Infonmation and Regulatory Affairs, Office of Management and Budgct Washington, DC 20503.

}. Name of Registrant T 2. Registration No. ‘
Crossroads Strategtes LLC ’ / 6 O

" 3. Name of Foreiga Principal
Government of Victoria, Australia

Check Appropriate Box:

4, The:agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. O The agreement or understanding between the registrant and the foreign principal is the result of neither.a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms-and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received..

7.. Describe fully tbe nature and method of performance of the above indicated agreement or understanding,

See attached contract.

FORM NSD-4
Revised 05/17
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8. Describe fully the activities the registrant engages in or proposes io engage in on behalf of the above foreign principal
See attached contract.

9. Will the activities on behalf of the above foreign principal include political activities as defined'in Section 1{0) of the Actandin
the footnote below?  Yes No O

If yes, describe all such political activities indicating, among other things, the relations, interests or poltcles to be mﬂuenced
together with the means to be employed to achieve this purpose.

In conjunction with the Victorian Government Business Office, work to develop a communications strategy targeted at U.S,
companies illustrating the opportunities available and the appeal of Investing in Victoria, Australia; arrange and attend
meetings between the aforementioned companies and representatives of the Government of Victoria, Australia

EXECUTION

In.accorddnce with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the

information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Name and Title

. : ignatiire f
G, Stewart Hall, Chalrman/Managing Director // /

: "Pofittcal activity,” as defined i m S on 1(o e Act means any activity which the person engaging m believes will¥ or that the person intends to, in any way influence
on agcncy orfoliciat of the Govemment of the Uni Stalu or any section of the public within the United States with reference to formulating, adopting, or changmg the

ign policies of \he United States or wilh reference to the political or publ ic interests, policies, or relations of a govemment of a foreign couatry or a forcign political
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ADDENDUM A

iRy Department of Economic Development,
e Jobs, Transport & Resources

___[DEDJTR Agreement for the Provision of Services - Engsgement Lettar
Print on Departmental Letterhead. To be sccompanied by Terms & Condittons as Attachmaent 3]

Crossroads Strategies LLC
440 First Street NW
Washington, DC 20001
Usa

1 February. 2017
Dear Shay M. Hancock,

En‘gag_?lmo_m for provision of services: lead Engagement Services for the State of Victoria, .
Australia :

| refer to your proposal dated 31 January 2017 in relation to the provision of Lead Engagement services
_gm: f:;vl:t)as) to the Department of Economic Development, Jobs, Transport and Resources (the
partment), ) :

The Department is. pleased to offer to engage you to provide the Services as further described in
Attachment 1 (Scope of Services) on tha basis set out in this Engageément Letter and the accompanying
Terms & Conditions (together the Agreement). ‘The details of the engagement will be as follows:

Service Provider: Crossroads Strategies LLC

Commencement Date: 1 February 2017

Complstion Date: When Statement of Work cutiined in your latter is completed to the
' Department’s satisfaction.

Fees: The Fees will be payable in accordarice With Attachmient 2 (Payment Terms)

Please confirm your accéptance of the proposed engagegpent by countersigning the enclosed dupticate
copy of this letter where indicated ng it to Ms. Loughran by no later than 2 February 2017.

1. Attachment 1 - Scope of Services
2 Aftachment 2 - Payment Terms
3. Attachment 3 - Terms & Conditions

Ve
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ADDENDUM A

o

g
Ly "/‘l‘;',

Department of Econorriic Developmenit,
Jobs, Transport & Resources

As duly authorised representative of the Service Provider, | dccept the terms &f this Agre‘éme_n{ for and on

behatt of the Services Provi

Signature , —
Name v 2\ A \'s ‘Z‘ g
Tite __SENop PRRTNER-
Date QZ-I.Q_I_[_ZOI?

Vpﬂhu'
8 s
w
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ADDENDUM A

Department of Eé;onomic Development,
Jobs, Transport & Resources

ATTACHMENT 1 - SCOPE OF SERVICES

The services to be provided by the Service Provi&er are as foliows:

STA!EMENT OFWORK. A specific action plan will be creatod and tailored to the specific needs of the Victorian Govemmem Busmm Office.
Cmsmad.s Stmcsacs will pruvnde the followmg SEIVices to the Viciorisn Govenunmt Business Omce

s Conduct market resgarch, mﬂmgmmgmmrgmalsmmeVmoanefmwm as well as materials such as the 2016
Defence White Paper, mmummmmofmeasmilasyoundcnuﬁodxmumwﬁ;mmgmls

. ldentlfy and compile a qualified list of prospective US dafence companies and their relevamt contacts likely to find mvmm in Vigtoria
amctm

Sclection critcria for a company's inclusion in the qualified prospect list include:

Company is reputable_ is known to creats highly skilted jobs and has a significant market share in their sector.
Company has g solid operating and (inancial track record. Yearty revenue show growth and proﬁ(abxllty
Company i3 financially able te expand internationally without the requirement of government support.
Thmammmemysmxdmnsmmmmormgbxsmmedmmd

Company has experience with foreign direct investment and/or had exceuted globat expansions ciscwhere.
Company has an cbvious market in Australia.

Company can benefit by being in closer proximity to existing chients and/or suppliers. almdy in Austraiia.
Cmmyuawvcwalmkoﬂbesamvalucchmnﬂmmmdmundbymnsmewdmmmwcm
Company has necessary capitalization or access to capital.

Company is approved by the Victorian Government Businu's'Oﬂice

® 9 & 9 & & 5 0 0 0

e Work in collaboration with Km Loughran, Director of Defence and Ampwc. and other tcam members at the Victorian Govemnment
Bmmuss Offiice to refine the target list.
o Develop a lead engagement communication strategy.

Q CnmmadsSmmgmmﬂ wkmmnanmnGwcntmomxwmaclwmdmwmmm
itlustrate the opportunitics available and the appeal of investing in Victoria, Australia,

s Crossronds Strategies will not begin cutreach activity ‘until the qualificd prospect list has boen approved in writing by the Victorian
Government Business Office.

*  Sccure mestings for Victorian Government Busincss Office representatives with key senior exceutives and/or decision-makers with at
least three (3) A Level qualified U.S. investraent leads. .
!
An A Level U.S. investment icads must meet the following criteria:

USCompanyum\vusha to expand to Australia with Victoria as a pessible investment location.
Company ¢ cx;mlsm has a clear timeframe for completion (12-24 months).

Compariy expansion involves an identifiable preduct or sefvice.

Company hes sufficient size, both in capital and management capabilities to proceed with the mvestment.
Company willingness to meet with a Victorian Governmant Business Office representative,

Company budget is avulabk for expansion ptoyect

Jobs will be created as A result of the expansion.

e Once a meeting has been confirmed, Crossroads Strategies will create a demiled company profile and provide this informaation to the -
Victorian Goverument Business Office.

o  Facilitate introductions between Victorian representatives and key senior exccutives as well as attend meetings when requested.

e Provide meeting summaries and follow up where appropriate.

DEDJTR (Standard Form) Provisian of Services - Engagement Letter USA ' 3
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ADDENDUM A

Department of Economic Development
Jobs, Transport & Resources

. ATTACHMENT 2 - PAYMIENT TERMS

1. The Fees payable to the Service Provider in respect of the Services will $10,000 USD.

The total Fees payable to the Servioe Provider under this Agreement must not exceed $10,000 USD.
The Fees will be paid , by check, wire transfer, or direct dedit within 15 days Of recelpt, a fee of
$10.000 (L.S.), upon. suocessfu! completion of the Statement of Work.

2. Subject to the Terms & Conditions, the Depamnent wilt pay the Service Provider within fiteen (15)

days of the submission of each invoice specifying in detall (toﬂ:esausfachnn of the Department) the

- Services which have been performed and the Fees and expenses incurrad in accordance with the
Agreement.

DEDJTR (Stanidard Fosm) Provision of Services — Engagement Letter USA 4
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ADDENDUM B

Department of Economic Development,
Jobs, Transport & Resources

Agreement for Professional
Services - United States of
America

| Lead Engagement Services for the State of Victoria, Australia

THE STATE OF VICTORIA

as represented byits

DEPARTMENT OF ECONOMIC DEVELOPMENT, JOBS,
TRANSPORT AND RESOURCES

AND

' | Crossroads Strategies LLC

Instructions for use of this document
1. Before attaching this document to any RFT or sending to an external party:
. Review all instructional “notes” and remove all yellow highlighting; and

Complete ali variabie fields (hightighted grey) except those relfated to 8
specific service provider / tenderer (which are to be completed upon
appointment of a preferred bidder).

2.' DO NOT cut and pasie the Agreement into the RFT docurnent. The
Agreement should be sent as a separate file that accompanies the RFT -
otherwise afl formatting in the Agreement and RFT may be corrupted.

3. Consult with DEDJTR Legal if you require any assistance with this document.

4. Terms and conditions in clauses 1-23 must not be amended without
DEDJTR Legal approval.

5. The date (on page 3) should be completed by hand upon signing by the

Department.
voﬂlh |
e
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DEDJTR (sandasu. Form) Agreemant for Professional Services
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DEOJTR (Standard Form) Agreement for Professional Services
DATE

PARTIES _
This Agreement is made between and binds the following parties:

Name: The Crown in right of the State of Victoria (State) as represented by its.
Department of Economic Development, Jobs, Transport and
Resources (Department).

AND

Name: The service provider as described in Schedule 1 (Agreement Dams)
to this Agreement (Service Provider).

BACKGROUND

A. The Service Provider, at the requestofthe Department, has agreed to provide
the Services to the Departmenit.

B. The Department has agreed to engage the Service Provider to prov:de the
Services subject to theterms of this Agreement.

C. This Agre_emer_l_t is fegally binding upon the Service Provider and the
Department.

AGREED TERMS .
1.  DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Agreement, unless the context requires otherwise:

Commencement Date means the date, if any, set out in Schedule 1
{(Agreement Details);

Completion Date means the date set out in Schedule 1 (Agreement Details)
8s may be extended by the Department under clause: 3

Contract Intellectual Property means any and all Intellectual Pmpeﬂy
Rights incorporated or comprised in any materials created by or on behalf of
the Service Provider in the course of providing the Services but does not
include the Service Provider's intemat working documents;

Department’s Represemaﬂve means the person set out in Schedule 1
(Agreement Details) or the person from time to time acting in his or her
position or nominee in his or her absence as the representative of the
Depam\entfofthepumoses of this Agreement;

Fees reans the moneys to be paid to the Service Provider in consideration
for performance of the Services @s designated in Schedule 3 (Payment

Terms);
k vcm
m"'
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DEDJTR (Standard Form) Agreement for Professional Services

Information Privacy Principles means the principles so identified and set
out in the Information Privacy Act: 2000 (Vic),

Intellectual Property Rights includes all present and future copyrigm and
neighbouring rights, all proprietary rights in relation to inventions (including
patents), registered and unregistered trademarks, confidential information
(including trade secrets and know how), registered designs, circuit fayouts,
and all other proprietary rights resuliing from intellectual activity in the
industrial, sclentific, literary or artistic fiekds;

Laws means:

(8) the law in force In the District of Columbia and the federal taws of the
United States of America; and

(b) ordinances, regulations and by-faws of refevant govemment semi-
govemment or locat authorities;

Pre-Existing Intellectual Property means any and afl Intellectual Pt_openy
Rights in any warks, items or systems which are the property of the Service
Provider and which existed 'in substantially the same form and with

substantialty the same contents pnor to the-commencament of the provision
of the Services;

Required Insiirances means each of the insurances, if any, described in
Schedule 1 (Agreement Details);

Services means the services described in Schedule 2 (Sewices)'

Seivice Provider's Representative means the person set out in Schedule 1
{Agreement Detalls) as the representative of the Service Provider for the
purposes of this Agreement;

Term means period from the Commencement Date until the Completion Date
&5 may be extended by the Department under clause 3.
1.2 Interpretation

In this Agreement, unless the context requires otherwise:
{a) words denoting the singular Include the plural and vice versa;

(b) words denoting one gender (including neutral pronouns) include the
cthers;.

(¢} “doliars™or “$" is a reference to the lawful currency of Australla and "US
dollars” or "US$" is a reference to the lawful currency the United States
of America;’

(d) the words “Inciude”, “includes” or "including" are to be read as if
followad by the words “without limitation*;

(e) words denoting persons include a partnership and a body whether
corporate or otherwise;

() references to a recital, clause, schedule or annexure is a reference toa
recital, clatse, schedule or annexure to this Agreement;

(5) @ cross-reference to a clause number is a reference to all fts sub-
clauses;

(h) the annexures and schedules to this Agreement and any documents .
included by reference in this Agreemem must be incorporated into and
be read and construed as part of this Agreement;

Received by NSD/FARA Registration.Unit 01/18/2018 3:51:34 PM
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DEDJTR (Standard Form} Agreement for Professional Services

(» if a word is defined, other parts of speech and grammatical forms have
cofresponding meanings; '

() “document” has the same meaning as given In the Evidence Act 7858
{Vic) as amended from time to time;

(k) references to a party to this Agreement includes the executors,
administrators, successors and permitted assigns of that party;
(h if a party to this Agreement consists of more than one person those
persons must be jointly and severally bound under this Agreement;
- (m) any remedy, power or entitiement given to the Department in any clause
R of this Agreement is' in addifion to any remedy, power or entfitlement
which the Department. may have under any other clause or clauses of
this Agreement or under any Law,
(n) clause headings are for convenience of reference only and have no
effect in limiting or extending the language of the provisions to which
they refer; ‘ .
(0) in the interpretation of these terms, no rule of construction will apply to
disadvantage a party because that party proposed a provision of these
terms; and

() any ambiguity or inconsistency in the documents comprising this
~ Agreemant must be referred to the Department's Representative who
will detarmine the interpretation that prevails.

13 Precedence of documents
To the extent of any inconsistency, the documents comprising this Agreement
must be read in the following order of precedence:
(@) these tetms and conditions;
(b) Schedule 1 (Agreement Details);
{c} Schedule 2 (Services);
(d) Schedule 3 (Payment Terms);
(e) Annexure A (Services Brief); and
() the remaining Schedules and Annexures to this Agreement.

2. SERVICES
21 The Service Provider must provide the Services to the Depariment in

_ accordance with the terms of this Agreament.
2.2  In performing its obligations under this Agreement, the Service Provider must:

(a) exercise due care, skil and judgement and at all times act in
accordance with professional principles -and the standards of a
competent professional provider of services similar to the Services;

(b) ensure that the Services are adequate and suitable for the purposes for

which they are required; and . .
(c) ensure that any persan employed or engaged by the Service Provider 10

perform any Services under this Agreement possesses adequate lavels
of skill and experience to perform those Services.
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DEDJTR (Standard Form) Agreemant for Professional Services

3.
3.1

32

33

34

4.2

43

. TERM

‘Subject to the provisions of this Agreement the Service Provider must:

{a) commence the Services by the Commencement Oate and complete the
Services by the Completion Date; and

(b) submit all reports and complete the particular tasks which constitute part

of the Services on or before any dates specified in this Agreement for
submisgion of reports or compietion of tasks.

The Department may, in its absolute discretion, extend the dates for the
submission of reports or the completion of tasks.

The Department may in its absolute discretion, by notice in writing to the
Service Provider; extend the Completion Date.

Unless otherwise agreed in writing by the Department, an extension to the
dates for submission of reports or the completion of tasks, or the Completion
Date under this clause 3 will not entitle the Service Provider to claim an
adjustment to the Fees or refieve the Service Provider of its obligations under
this Agreement.

PAYMENT

In consideration of the performance by the Service Provider of its obligations
arising under this Agreement, and subject to:

(8) the Department being satisfied with the manner in which the Services
are being provided; and

(b) acceptance by the Depariment that each milestone (where specified)
hes been achleved by the date relevant to that milestone as set out in
Schedule 3 (Payment Terms).

the Department will pay the Fees to the Service Provider for the Services in
accordance with the terms set out in Schedule 3 (Payment Terms).

Unless expressly provided otherwise in Schedule 3 (Pgyment Temms). the
Fees are inclusive of all costs and expenses that may be incurred by the
Service Provider, whether foreseen or unforeseen including insurance, duties,
imposts and taxes.

invoices must comply with the requirements of all applicable Laws and
spacify:

(a) the name of the Department's Représénﬁﬁ?’e and the Department's
reference number, : .

(b) the Fess due to the Service Provider and thé basis for their calculation;
() date of delivery of the Services to which the invoice relates;

(d) a description (including quantity where relevant) of the Services
delivered;

{e) ifadiscount is appiicable, the discounted price; and
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() the Service Provider's address for payment.
44  Payment of an invoice is not:

(8) evidence or an admission that the Services have been provided in
accordance with the Agreement, '

(b) evidence of the value of the Services;

(©) an admission that the Services invoiced were satisfactorily performed or
the expenses reimbursed properly incurred; -

(¢) an admission of Gability; or
{e) acceptance or approval of the Sesvice Provider's performance,
but must be taken only as a payment on account.

45 The Department may set off against any sum owing to the Service Provider
any amount owing by the Service Provider to the Department.

46 The Department will, on receipt of a written notice from the Service Provider,
to be clearly headed “Fair Payments Palicy —= Penalty Interest Claim”, pay
simple interest on any Overdue Amount (for the period from the date of
receipt of the notice until the date of payment) at the rate for the time being
fixed under section 2 of the Penally Interest Rates Act 1883 {Vic).

47  For the purposes of clause 4.6, “Overdue Amount” means an amount (subject
to clauses 4.5 and 4.8) that has been outstanding for more than thinty (30)
days from the date of receipt by the Department of the invoice properly
rendered by the Service Provider and: .

(8) thatis due and owing under that invoice; and

(b) that is not disputed by the Department within thirty (30) days of the
receipt of the invoice. A dispute of an invoice under this clause may
refate to: ‘

() the amount owing; or

(i) the adequacy of the Services provided for which payment has
been sought. _

48 The Department will, from the date of resolution of any dispute for which
payment has been delayed Under clause 4.7(b), have a further thirty (30)
days in which to pay the amount agreed or determined to be owing to the
Service Provider, after which time, such amount wili be deemed to be an
"Qverdue Amount for the purposes of clause 4.6 and the Service Provider
may serve a notice to the Department in accordance with clause 4.6.

49 No interest will be payable under clause 4.6 unless the written notice is
received by the Department within thirty (30) days from the expiration of the
thirty (30) day period stated in clause 4.7.

410 The Service Provider's written notice under clause 4.6 must be addressed

_ and delivered in accordance with the provisions of clause 22 of this
_ Agréement to the Department's Representative. :
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4.11

52

53

6.2

Sub-clauses 4.6, 4.7, 4.8, 4.9 and 4.10, apply only if:

(b) the Fees do not exceed $3,000,000.
REPRESENTATIVES

The Department appoints the Department's Representative, as the person
with whom the Service Provider or the Service Provider's Representative is to
consult at all times and whose instructions, requests and decisions are,
subject to clause 5.2, binding upon the State as to all matters pertaining to
this Agreement.

The powers and functions of the Department under clauses 7.3, 8.3(b), 17.1,
18.2, 23.4, 23.5 and 23.6 must be carried out by the relevant Minister. the

signatory to this Agreement for the Depariment or person acting in the
equivalent position to the signatory or any person senior in ine management.

The Service Provider appoints the Service Provider's Representative as the
person with whom the Department-or the Departments Representative is to
consult at all times and whose decigions are binding upon the Service
Provider as to aft matters pertaining to this Agreement.

REVIEW AND CONSULTATION .
Ttie Servica Provider must:

(8) supply to the Department such documents and infarmation with respect
to the progress of the Services as it may from time to time require;

(b) provide the Department such information reasonably required for the
purpose of supervising or reviewing the provision of the Services;

(©) co-operate with the Department, its employées, subcontractors and
agents in refation to the provision of the Services; and

(d) co-operate with other persons autharised by the State to carry out work
or assist in any way In connection with the Services.

Nothing in Clause 6.1 limits the Service Providers obiigations under this
Agreement

PERSONAL SERVICES |

If the Department and the Service Provider have agreed i writing (as set out
in this Agreement or otherwise) that some or all of the Services are to be
pérformed by a spacified person or persons, then:

(a) the Service Provider must ensure that the Services or that part of the
: Services is performed by the person or persons specified; and

(b) the Service Providsr may only remove or replace such persans with the
consent of the Department which will not bé Uinreasonably withhetd.
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7.2

73

82

83

84

The Department reserves the right to require the removal or replacement at
any time on fourteen (14) days notice without giving any reason, of any
person working for or provided by the Sefvice Provider who, in the reasonable
opinion of the Department, does not perform in a satisfactory manner or is
otherwise considered unacceptable. © Such removal or replacement in
accordance with this clause or any withhokding of approval by the Department
of the Service Provider's proposed replacement personnel must not imit the
Service Provider's abligations under this Agreement.

if the Service Provider, pursuant o exercising its right under clause 7.1(b). is
unable to provide replacement personnel reasonably acceptable to the
Department within sufficient time to enable the Service Provider to complete
the ‘Services as provided for by this Agreement, then the Department may
terminate the Agreement upon seven (7) days written notice whereupon
clauses 18.3 and 18.4 will apply. -

CONFLICT OF INTEREST

The Service Provider warrant$ that to the best of Its knowledge and befief
having made all diligent inquiries, no conflict of interest exists in relation to
this Agreement or is likely to arise during the Term.

The Service Provider must promptly inform the Department of any matter
connected with this Agreement-that may give rise to an actual or potential
conflict of interest at any time during the Term. -

Should the ‘Service Provider inform the Depariment of an actual or potential

conflict of interest or the Department otherwise becomes aware of an actual
or potential conflict of interest, the Department may:

(@) by written noﬁcg to the Service Provider; seek the prompt removal of
that conflict with the faiture to do so constituting a breach of this

Agreement; and/or

(b) immediately terminate this Agreement by notice in writing, whereupon
the provisions of clauses 18.3 and 18.4, will apply.

information provided by the Service Provider under clause 8.2 will be treated
as commercial-in-confidence by the Department. '
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9. CONFIDENTIALITY

9.1 The Service Provider must not communicate, publish or reiease or permit the
: communication, publication or release of any information, data or document

acquired, coliated or developed for the purpose of or in connection with the
Services except:

(a) tothe Department;

(b) for the purpose of ar in connection with the performance of the Service
Pravider's obligations pursuant to the terms of this Agreement;

(¢) to the Service Provider's lawyers or other professional advisers that are
under a duty of confidentiality;

(d) where the information disclosed is already in the public domain other
than due to a breach of this Agreement; or

(e} where the disciosure is required by Law.

82  The Service Provider must, if reduested by the Department, procure from the
persons employed or engaged by it to perform the Services a like undertaking
of confidentiality to that contained in clause 8.1,

8.3  Where in the conduct of, or for the purposes of, the Services the Service
Provider desires to engage the services of another party, not being an
employee or agent of the Service Provider, and it is necessary for the
purposes of that engagement to disclose information the subject of clause 9:1
to that other party, no such disclosure may be made unless:

| (a) that other party undertakes to the Department that it will maintain the
confidentiality of the information in fké terms to that required by
clause 9.1;and

(b) the consent in writing of the Department is first obtained.

94 The Service Provider will be responsible for and must teke afl reasgnable
measures.to ensure the seoumy of the information referred to in clause 8.1 for
so long as that information is or ‘should properly be within its control, and in so
doing must ensure that at afl times it is protected from access, use or misuse,
damage or destruction by any person not authorised by this Agreement to
have access to that information.

95  On orbefore the expiry of the Term, the Service Provider if so directed by the
Department must subject to clause 9.6:

(8) deliver to the Department all information, documents and other material
received from or through the Department;

(b) delete and render imecoverable any form of electranic or other record
and information or program and shred and dispose of all documents and
materials whether ongmal or copy that were created, coliecied or
otherwise received in the course of this Agreemem or pursuant to its
terms and which contain:

@) details relatmg to the formulation of govemmem poficy or
otharwrse in relation to the deliberative processes involved in the
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functions of the Department or State Government agency or
Minister; '

(i) details regarding the personal affairs of any person;

" (i) detalls regarding the commercial operations of the Department,
State or other entity,

(iv) information relating to litigation, a dispute or patential litigation ar
dispute; '

(v) information conveyed in confidence or which by its nature would
reasonably be regarded as confidential; or

(vi) any information that would be exempt from release (if in the
possession of the Departmant) within the meaning of the Freedom
of Information Act 1982 {Vic).

- 9.8  The Service Provider may, for its own internal purposes, retain #s working
papers prepared in connection with the Services and a copy of the reports,
advice and other deliverables provided to the Department in accordance with
ﬁis ‘?;feeﬂ;em‘ subject to maintaining the confidentiality obligations set out in

s Clause 9.

9.7  The Service Provider consents to the Depariment publishing {on the intsmet
or otherwise) the name of the Service Provider and the actual or estimated
contract value together with conditions of this Agreement generafly.

10.  INTELLECTUAL PROPERTY AND MORAL RIGHTS

10.1 The Service Provider warrants to the. Departriient that it is entitled to use and
deal with any Intellectual Property Rights which may be used by it in
connection with the provision of the Services.

10.2 Subject to clauses 10.4 and 10.5, all Contract intellectual Property vests in
and is the property of the Department from the time of its creation. The
Service Provider hereby imevocably and unconditionally assigns to the

- Department, free of additional charge, ail of its right, titte and interest in and to
the Contract inteflectual Property, and the Service Provider must sign all
documents snd do all things reasonably required to ensure that such
assignment is effected. - ’

10.3 The Service Provider must procure from ali of its employees, contractors,
subcontractors and agents and othér third parties who are authors or makers
of any Contract Intellectual Property (and must procure that any contract with
any third party for the creation of any Contract Intellectual Property includes a
provision that requires such person to obtain from its employees, contractors,

subcontractors and agents) a written assignment of all Inteffectual Property

Rights of the employee, subcontractor or agent in the Contract Inteflectual

Property as niacessary to give effect to clauses 10.1 and 10.2, and a written

consent from all individuals involved in the creation of any Contract

Intellectual Property imevocably consenting to the Department exercising its

rights in the Contract intellectual Property in a manner that, but for the

consent, would otherwise infringe the moral rights of those individuals.

104 Al Pre-Existing Intellectual Property used and identified to the Department by
the Service Provider in connection with the provision of the. Services or the
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aaatron of Contract lntellectuai Property remains the property of the Service
‘Provider or its licensors.

10.5 The Service Provider hereby imevocably and unconditionally grants to the
Department, free of additional charge, a non-exclusive, woridwide licence to
use any Pre-Existing Intellectual Property for its own purposes to the extent
that such Pre-Existing Intellectual Property forms pant of, or is integral to,.any
wmksoromernemscmatedbytheSemce Provider in connection with the
provision of Services or the ¢reation of Contract inteflectual Property.

11.  NEGATION OF EMPLOYMENT

11.1  The Service Provider is engaged asan independent contractor and nathing in
, this Agreement will be deemed to constitute the Service Provider as an agent
or employee of the Department, and the Service Provider will not have any
authority to incur and must not incur any obligation or make or purport to

make any representation on behalf of the Department except with the express
written instructions of the Department.

11.2 The Service Provider is responsible for all matters requisite as employer or
otherwise in relation to any employees, contractors, subcontractors, agents
and other third parties who are engaged by the Service Provider.

12.  INDEMNITY AND RELEASE.

121 The Service Provider releases and indemnifies the Department, ils
employees, conn'actors subcontractors and agents against any:

(@) cost or liability incurred by the Department;
{b) loss of or damage to the Department's property; or

{¢) loss or expense incurred by the Department in deafing with any claim
against the Department, incllding legal cosls and expenses on &
soficitarfown client basis and a cost of time spent, resources used, or
disburserhénts paid by the Department;

arising from:

(d) any act or omission by the Service Provider, or any of the Service
Provider's employees, contractors, subcontractors or agents in
connection with the Services or this Agreement, where there was fault
an the part of the person whose conduct gave rise 10 that ligbility, loss,

' damage, or éxpense;
(e} any breach by the Service Provider of this Agreement; or

() the use by the Department, its employees, contractors, subcontractors
. and agents of reports or other material provided under this Agreement,
including any claims by third parties about the ownership or right to use

Intellectual Property i m the reports or material,
‘except t0_the extent that the Department or its employees, contractors,

subcontractors or agents has caused or contributed to such cost, loss,
damage, ot liability.
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‘3.
13.1

132
14.
14.1

142

143

15.
15.1

RECORDS

The Sarvice Provider mus, for a period of saven (7) years after the SBMOes
have been compieted:

(@) institute and maintain pnope.' bocks of account and operating records
necessary to afford a carrect record and explanation of aff claims for
payment made by the Service Provider under this Agreemerit and all
expenditure by the Service Provider of moneys received by it from the
Department under this Agreement; and

(b) permit the Department's Representative or any person authorised by
the Department access at all reasonable tmes to: -

()  all retevant opérating records necessary to establish thet ail claims
for payment made by the Service Provider and all morieys paid to

have been properly accounted for. and
(i), any documents produced in connection with the Services.

The Service Provider must cooperate with any person referred to in clause
13.1(b) to ensure an effective review and/or inspaction can be conducted and
must provide any information in the possession or control of the Setvice
l:rowder reasonably sought by such person concerning the performance of
the Services.

COMPLIANCE WITH LAWS AND POLICIES

The Service Provider must observe all Laws and such relevamt State
gxmmem policies as may be notifled by the Department to the Service
ider

If the Service Provider is perfotmmg funcl.ions and dutles on behalf of the
Department, and the Service Provider or any of its employees, contractors,
subcontractors or agents are based at the Deparment's premises, the
Service Provider and its employees, contractors, subcontractors and agents

‘must, throughom the Term, observe the Code of Conduct (for Victorian Public

Sector Employees) and such other relevant §tate Government policies as
may be notified by the Department to the Service Provider.

The Service Provider acknowiedges that the Department requirgs ‘continuity
in the provision of the Services at all times during the Term. The Service
Provider must maintain all reasonable business continuity ranagement
measures to ensure contihuity of the Services. I requested by the
Department, the Service Provider must demonstrate the measures
implemented by the Service Provider to ensure continuity of the Services
including promptly providng a copy of the Service Providers business
cantinuity plan, disaster recovery plan and any other relevant documents.

PRIVACY

The Service Provider acknowledges and agrees that it will be bound by the
Information Privacy Principles and/or any appicable code of praclice as the
Department may have approved under the Information Privacy Act 2000 with
respect to any act dofie or practice engaged in by the Service Provider for the
purposes of this Agreemant in the same way and to the same extent. as the
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Department would have been bound by the Information Pmat.y Principles or
* any such appficable code of practice in respect of that act or practice had it
been directly done or engaged by the Department.

16. NOTUSED
. 17.  TERMINATION FOR CONVENIENCE

17.1 The Department may at any time, Upon giving fourteen {14) days notice in
writing 1o the Service Provider, terminate the Agreement or reduce the scope
of Services to be provided under this Agreement.

17.2  If the Department has served a notice under clause 17:1:

(a) the Service Provider must cease work according to the notice and must
immediately do everything possible to mitigate any fosses; and

(b) the Department will only be liable 1o pay the Service Provider for:
(h the Servtces carried out prior to the date of termination; and

(i) an amount equal to the extra costs necessarily incurred by the
Service Provideras @ dinect result of the termination and which the
Department assesses '‘as fair and reasonable to cover the
reasonable actual costs inclired or committed by the Service
Provider (as a binding legal contractual commitment) prior to the
date of the notice to téminate,

provided always that the Service Provider will not be entitled to any
other compénsation whatscever in respect of the termination of this
Agréement, including for loss of prospective profits or income foregone
whsther with respect to the Services under this Agreement or otherwise.

17.3 The total of all moneys payable by the Department to the Service Provider
(pursiant to clause 17.2 or otherwise in connection with this Agreement or
the Services) must not exceed the full Fees that would have applied to the
Services as provided in Schedute 3 (Payment Tetms)..

174 If the Department has served a notice pursuant to clause 17.1, the Service
Provider must, on demand by the Department, repay to the Depamnent such
monies advanced or paid to the Service Provider in respect of which at the
date of such notice, the Service Provider has not yet performed the Services.

17.5 On termination of this Agreement the Service Provider must within seven (7)

" days after receipt of a request by the Department, defiver to the Departmem

all the documents and other material produced by the Service Provider in

connection with the Agreement subject to the Service Provider's right to retain
working papers as setout in clause 96.

18. TERMINATION FOR BREACH

18.1  (f the Service Provider comimits a breach of this Agreement, whether by failing
to perform any part of the-Services, failing to comply with any requirement or
condition of this Agréement or otherwise, the Department must, before
exerdsing any rights the Department may have under this Agreement or
otherwise in respect of such a breach, give written notice to the Service
Provider specifying the breach and directing its rectification in the pariod
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specified in the notice, not being & period less than fourteen (14) days from
the date of sewice of the notice.

18.2 If the Service Provider:

(@) fails to rectify the bréach within the pericd specified in the notice issued
under ciause 18.1; or

{b) commis a material breach of this Agreement and in the reasonable
opinion of the Department such breach cannot be remedied; or

(¢) being a partnersmp company of other composite body undergoes a
change in its structufe which, in the reasonable opinion of the
.Department, limits the capacity of the Service Provider to provide
Services or precludes the Service Provider from camying out its
obligations and duties under this Agreement or

(d) goes into liquidation or a receiver and manager or morigagee's or
d'targees agent Is appointed or becomes subject to any form of
insolvency administration or amangement, or in the case of an
individual, becomes bankrupt or enters into & scheme or arrangement
with creditors,

. the Depariment may immediately terminate the Agreement or any part thereof
by notice in writing to the Service Provider.

18.3 Any termination by the Department of the Agreement pursuant to clauses 7.3,
8.3(b) or 18.2 is without prejudice to any other right of the Department, and
without liablity to pay damages, compensation or any other termination
payment other than money properly dué to the Service Provider for work
performed or Services provided under the Agreement before the termination.
in the event of termination under any of those dlauses:

(2) the Service Provider must repay moneys in accordance with clause 17.4
and return documentation and materials in accordance with clause 17.5 .
and 9.5; and

(b) the Depastmem may withhold payment of Fees that may be payabre to
the Service Provider pending completion of the Services by some other
contractor or persons

18.4 Should the Depanment Incur an additionsl expense as @ result of any breach
of this Agreement by the Service Provider, including any expense inveived in
performing or completing the Services gither by the Department or any cther

party, the amount of such additional expense, together with any other ioss
sustained by the Department will be a debt due from the: Service Provider 1o
the Department and, without prejudice to any ofher right of the Department,
may be deducted from any Fess outstanding to the. Service Provider.

19. DISPUTE

19.1 If either the Department or the Service Provider cons:ders that there is a
dispute or difference arising out of or relating to this Agreement: (Dispute) the
parties may adopt the procedure set out in this clause to resolve the Dispute.
Notwithstanding the provisions in this clause, if the Services have not yet
been compieted, the Service Provider must at all times proceed to complete

- the Semoes and perform its obligations without delay
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19.2 If the parties agree to adopt the procedures set out in this clause either party
within twenty-eight (28) days of the Dispute arising must send a notice to the
other party specifying the detailed particulars of the matters in Dispute and its
proposal for their resolution (Dispute Notice).

19.3 The Department's Representative (or other person authorised by the

Department) and the Service Provider (or its Representative) must meet

_ personally within two (2) working days (or other such period as agreed) after

service of the Dispute Notice to attempt to resotve the Dispute on a basis
congistent with a wish to retain a tong term relationship between the parties..

19.4 {f the parties are unable to resolve the Dispute within three (3) working days
of the meeting referred to in clause 193(orsuchwongerpenodaamaybe

agreed) the Dispute may, by agreement of the parties, be referred to -
mediation. i

18.5 1f the parties have agreed to mediation but are unable to agree on the
appointment of a mediator (Medlator), the Mediator must be appointed by &

retired state or federal judge sffiliated with or empioyed by the applicable US
¢ity office of JAMS Endispute.

19.6 The Mediator t'r’\u'sl act as a mediator and not as a'mitlator,

19.7 Unless otherwise agreed by the parties, the place of resolution of the Dispute
will be in [insert name of applicable USA city].

19.8 The parties must, uniess they agree otherwise, each bear their own costs and
must contribute equally fo the Mediator's costs.

19.9  Neither party may oppose an application for urgent interiocutory relief pending '
the resolution of a Dispute under this clause 19.

20. SUBCONTRACTORS
20.1 The Service Provider must not engage subcontractors to oonduct the whole
oranypandtheSeMoeswmmmepﬂorwmtenappfovalofme
Department. .
' 202 If the Department has given written approval and the Service Provider
subcontracts the performance of any part of the Services, the - Service
Provider rémains fully responsible for:

(a) all acts and omissions of its subcontractors as if they were the acts or
omissions of the Sesvice Provider; and

(b) carrying out the Services and complying with all ob!lgations under this
Agreement.

21. INSURANCE

211 The Senice Provider must effect and maintain each of the Required
Insurances as set out in Schedule 1 {Agreement Details). The Required
Insurances must be with a reputable insurer. .

21.2  If the Required Insurances includes:
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(a)  professionsl indemnily insurance, the Service Provider must maintain
the insurance from the date on which it commences the Services untit
seven (7) years after the Services have been compieted or other
period as may be accepted by the Department in writing: or

(b)  comprehensive general liabilty insurance, the Service Provider must
maintain the insurance for the duration of the period in which the
Services are provided; and

()  workers compensation insurance, the Sesvice Provider must maintain
workers compensation insurance for all employees or workers
performing the Services on behalf of the Service Pravider. ’

provide proof, by way of certificates of currency or other form as may be
agreed by the Department, that the Required insurances have been effected
and maintained. ' ) -

21.3 Upon request by the Department from time to time, the Service Provider must

22 NOTICES

221 Any notice required by or permitted under this Agreement will be deemed to
: be duly served if delivered to:

(@ the Department at its address for service as set out in Schedule 1
(Agreement Details) or such other address as is notified in writing by the
Department. : -

(b) the Service Provider at its address for service as set out in Schedule 1
{Agreement Details) or such other address as is notified in writing by the
Service Provider to the Department.

222 Notices may be delivered by hand, by prepaid mail, or by facsimile or
électronic mai and will be deemed to be duly served:

(a) if delivered by hand, at the time of defivery,
(b) if sent by post, two business days after the date on which it was posted;

(¢) if sent by facsimile transmission, 6n receipt by the sender of a

transmission report from the despatching machine showing the date of
transmission, the relevent number of pages, the correct telephone
number of the destination facsimile machine and the result of the
transmission as satisfactory; and '

(d) if sent by email, if the message Is comectly addressed and successfully
" transmitted to that Party's email address, at the time that the sender's
computer records that transmission was successful.

23. GENERAL

231 (Apblicable,wa) ‘Nothing in this Agreement 8 intended to affect or restrict
in ‘any way, the rights and obligations of parties under any applicable Laws
which the parties are not pernitted o contract out of. :

232 (Entire Agreement) This Agreement constitutes the enfire agreement
between the parties and supersedes all commiunications, negoﬁattops.
arrangements and agreements, whethér oral or written, between the parties
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233

234

with respect to the subject matter of this Agreement. If Annexure B (Service
Provider's Proposal) contains terms and conditions that are not a description
of the Services or how the Services will be carried out, such terms and
conditions will not form part of this Agreement.

(Severance). Each provision of this Agreement (and each part mereof) will,
unlessthecontextrequrresoﬂ\emse be read and construed as a separate
or severable provision so that if any provislon of part thereof is void or
otherwise unenforceable for any reason then that provision or pan meﬂeof
will be severed and the remainder will be read and construed as it the
severable provision or part thereof, had never existed.

(Walver) A waiver by one party of a breach of this Agreement does not
constitute a waiver in respect of any other breach of this Agreement, and a

. party‘s failure to enfarce a provision of this Agreement must not be interpreted

235
236
23.7
238

239

23.10

23.1

to mean that the party no tonger regards that provision as binding. A power
or right may only be waived in writing, signed by the party to be bound by the
waiver.

(Variation) No egreement or understandmg varying or extending this
Agreement including the Fees will b legally binding upon either party unless
in writing signed by both parties.

{Assignment) The Service Provider must not transfer or assign its rights or
novate its obligations under this Agreement without the prior written consent
of the Department.

(Retmspeetlvlty) The parties agree that this Agreemem will apply to any
services in connection with the Services carried out by the Service Pravider
prior to the execution of this Agreement, as if those services had been carried
out under this Agreement.

(Timely performance) Time is of the essenca in relation to the provision of

-Services under this Agreement.

(Counterparts) This Agreement including any variations may be executed in
counterparts. All colinterparts together constitute one instrument.

(Governing Law & Jurisdiction) This Agreement will be governed by the
laws of the State of {insert name of appropriate USA State] and the federal
taws of the United States of America. The parties submnmemsewestothe
jurisdiction of the courts in the State of [insert name of appropriate USA
State).

(Survival)Eachofclauses1 9, 10, 11, 12, 13, 15.1, 17.5, 18.3, 184, 212
and 23 survive the termination or expiry of this Agreement
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DEDJTR (Standard Form) Agresment for Profesaional Services

EXECUTION PAGE
Executed as an Agreement.

Executed by Mr. Michael Kapel for and
on behalf of the State of Victorla

_ inthe presence of:

Jiascelles
Name of Witness N

Executed by Crossroads Strategies
e

in the presence of

b o 'erauthoﬁsedtoslgn
onbehalfofCrossmdsStrategies

8&2. Gidlmor.

‘Print Name of Witness:
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OEDJTR (Standard Fom) Agreement for Profesalonal Services

SCHEDULE 1 - AGREEMENT DETAILS

Service Provider Details Name: Crossroads Strategies LLC.

ABN: N/A:
Service Provider's Name: Sarah Giirore
Representative:
(Ctause$.3)
‘Service Provider's Address. | Postal addréss: 440 First Street NW, Ste 440,
for Service: Washington, DC 20001
(Clause221) ) - N N ) o
Department's Repmematlvo: Name: Karen Loughran )
(Clause 5.1) Phone: +1 703 684 4487
Department’s Address for Postal address: 1840 Duke Street, Ste 200, A!exandria.
Service: VA 22314
{Clause 22.1) Email: karen. loughran@ewdev vic. gov v
Commencement Date: TFebruary 2017 R "
(Clause 3.1)
Completion Date: When the Statement of Work outiined in the Scope of

Services in Addendum A is completed to the satisfaction
(Clause 3.1) of the Department, -
Futherterms |
(Clai.lsa’_S.i:s) o
Required insurances: 1. Professional indemnily insurence or Comprehensive
(Clause 2%) Genaral Liability Insurance in an amount not less than $5

million per oceurrence.

2. Workers Compensation Insurance as mandated under
appﬁcab!e state law.
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DEDJTR (Starxiard Form) Agreement for Profeasional Services

SCHEDULE 2 - SERVICES

1. The Service Provider must carry out the Services:

(a) s described in the Services Brief produced by the Department entitied
Statement of Work extracted at Annexire A; and

(b) in accordance with Service Provider's Proposal to the Department
dated 31 January 2017 extracted at Annexure B.
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DEDJTR (Standard Form) Agreement for Professional Services
SCHEDULE 3 - PAYMENT TERMS

1. Tha Fees payabie to the Service Provider in respect of the Services will $10,000 USD.

The total Fees payable to the Service Provider under this Agreement must not exceed
$10,000 USD.

The Fees will be paid by check, wire transfer, or direct debit within 15 days of receipt,
afee of $10,000 (U.S. ). upon successful completion of the Statement of Wark.

2. Subjectto the Terms & Conditions, the Department will pay the Service Provider within
fiteen (15) ddys of the submission of each invoice apedfying in detall (to the
satisfaction of the Department) the Services which have been performed and the Fees
and expenses incurred in accordance with the Agreement.
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DEDJTR (Sgndéﬂ Form) Agreement for Professional Services

ANNEXURE A - SERVICES BRIEF

S'I‘ATEMENT OF WORK. A specific action plan will bo created and tsilored to the specific needs of the Victorian
Government Business Office. Crossroads Strategies will provide the following services 1o the Victorian Government Business

»  Conduct market research, utilizing existing marketing materials on the Victorian Defence sector, a3 well as materials
such as the 2016 Defence White Paper, to better undesstand the Stafe of Victoria, as well g5 your identified initistives
and future goals.

. ]mt‘y ‘and compile a gualifiod list of prospecuve US defence compmun and their relevant cantacts tikely to find
ivestment in Victoria sttractive.

Selection eriteria for a company’s inclusion in the qualified prospect list include:

«  Company is rcputable, is known to create highly sktlhdjobsandhasaﬂgmﬁcam market share in their
sector,
Company has a solid aperating and financial track record. Yearly revenue show growth and pmﬁrabnlny
Company is ﬂnancn!ly able to aqmd mwmomlty without the requirement of govermment suppart
There is cvidence the company Bmldenngancxpmwnorhasabusmwdmemnd
Company has experience With foreign direct i mvenma: and/or had executed globa! expansions elsewhere,
Company has an obwous market in Australia.
Comnyunbmeﬁtbybemgmdoscrmmuy 10 existing clients and/orswpiwnalrudym Australin.
Company is active in a link of the sector vatue chain that is in demand by existing targeted soctors in
Victoria.
‘ s Company has necessary capitalization or access 1 capital.

«  Compeny is approved by the Victorian Government Business Office

.« 8 8 & 0 & 0

. Workmcnuaboawnnwuhl(mboughmn Dlmdmmmmmdomutmmsudw
Victorian Govemiment Business Office 1o refine the target list
*  Develap a léad engagement communication strategy.
- o  Crossroads Strategies will work with the Victorian Government Business Office to develop a clear and
sucoinct message 19 illustrate the opportunities available and the appea) of i mvaung in Victoria, Austrelia.

e  Crussroads Strawgies will not begin outreach activity until the quahﬁed prospect list has been approved in 'writing by
! the Victorian Govemnment Business Office.

e Secure meetings for Victorian Govemnment Business Office representatives with key senior exccutives and/or
decision-makers with at least three {3) A Level qualified U.S, investment leads. .

An A Level U.S. investment teads must meet the following criteria:

US Company that wishes to expand to Austratia with Victoria as a possible investment location.
Company expmsion has a clear timeframe for completion (12-24 months).

Compary expansion involves an identifiable product or service,

Company has sufficient size, Mmapwwmagemwpabﬂmsmpmmdnmm
Company willingness to meet with 2 Victoriaa Govemnment Besiness Office sepresentative.

Company budget is malablq for expansion project.

Jobs will be created as a result of the expansion.

.« @ & & 6 & @
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DEDJTR (Standard Form) Agreement for Professional Services

MammghamnmﬁmCmmwwlmmadmﬂedm profile and provide tris
information to the Victorioh Government Business Office.
memeimmdmmvammwvamuymwmmnwnsmdmmsm
requested.

«  Provide mesting sammarics end follow up where approprime.
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DEDJTR (Standard Form) Agreement for Professicnial Services
ANNEXURE B - SERVICE PROVIDER’S PROPOSAL

Please refer to the attached letter from Crossroads Strategies dated 31 January
2017, ,
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Ms. Karen Loughran

Director, Defence:and Aerospace
Govemment of Victoria, Australia
1940 Duke Street, Suite 200
Alexandria, VA 22314

Januiary 31, 2017

Re: Lead Engagement Services for the State of Victoria, Australia
Dear Ms. Loughran:

We are pleased the Victorian Government Business Office, on behalf of the State of Victoria,
Australia, [“You™ or “Your”] have engaged Crossroads Strategies LLC [“Crossroads Strategies”,
“Our” or “We”] [and together “Us”), to provide services related to developing lead engagement,
investment and economic development opportunities for the State of Victoria.

This Agreement for Lead Engagement Services (the “Agreement”) is entered mto, effective as of
the 31st day of January, 2017, (the “Effectlve Date”) by and between Us.

By this letter of agreement and engagement, We confirm the terms-and conditions of Our work to
ensure a successful relationship with You.

TERM. Our service will begin on February 1, 2017, and will contintie until Our Statement of Work
is completed to your satisfaction, or for one [1] year from that date, provided this engagement may
be cancelled by either party at any time, effective thirty [30] days after receipt by the non-cancelling
party of written notice of cancellation.

FEES AND EXPENSES Wc will invoice; and You agree to pay, by check, wn'c transfer, or dlrccl

of Work. You shall reimburse Ouxj expenses for transportatlon and other out-of pocket expc_nses
incurred during travel outside the Washington, D.C. area, specifically on behalf of the Victorian
Governmert Business Office, with prior approval.

STATEMENT OF WORK. A specific action plan will be created and tilored to the specific needs
of the Victorian Government Business Office. Crossroads Strategies will provide the following:
services to the Victorian Government Business Office.

Government Business Office.
This personal shall be Sarah Gilmore.
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Victorian Busmess Office, Washington, D.C.
January 31, 2017
' Page 2 of 5

o [dentify and compile a qualified list of prospective US compannes and their relevant contacts
likely to find investment in Victoria attractive.

Selection criteria for a company’s inclusion in the qualified p'l"'ospect list include:

o Company is reputable, is known to create highly skilled jobs and has a sngmﬁcant
market share in their sector.
o Company has a solid operating and financial track record Yearly revenue shows
growth and profitability. -
s Company is financially able to expand internationally without the requirement of
‘ government support.
o There is evidence the company is considering an expansxon or has a business need
to.expand.
¢ Company has experience with foreign direct mvestment and/or had executed
global expansions elsewhere.
o 'Company has an obvious market.in Australia.
‘o Company can benefit by being in closer proximity to existing clients and/or
~ suppliers already in Australia.
¢ Company is active in a link of the sector value chain that is in demand by exxstmg
targeted sectors in Victoria.
Company has necessary capitalization or access to capital.
Company is apprbved by the Victorian Government. Business Office

. Work in collaboration with Karen Loughran, Director of Defence and Aerospace, and other
team mémbers at the Victorian Government Bisiness Office to refine the target [ist.
e Develop a lead engagement communication strategy.

© Crossroads Strategies will work with the Victorian Government Business Office to
develop a clear and succinct message to illustrate the opportunities available and the
appeal of investing in Victoria, Australia.

3. Conduct Outreach and Schedule Meetings —following engagement. -

. Crossroads Strategws will not begm outreach activity unnl the quallf' ed prospect list has

s Secure meetings for Victorian Government Business Office representatives with key senior
executives and/or decision-makers with at least three (3) A Level qualified U.S. investment
leads..
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Victorian Business Office, Washington, D.C.
January 31, 2017
Page 3 of §

An A Level U.S. investment leads must meet the following criteria:

e US Company that wishes to e_xp_and to Australia with Victoria as a possible
. mvestment locatlon

Company expanswn involves an identifiable pwduct or service.
Company has sufficient size, both in capital and management capabilities to proceed
with the investment.

o Company willingness to meet with a Victorian Govemment Business Office
representative.

¢ .Company budget is available for expansion project.
Jobs will be created as a result of the expansion.

o Once a meeting has been confirmed, Crossroads Strategies will create a detailed company
profile and provide this information to the Victorian Government Business Office.
e Facilitate mtroducuons between Victorian representatives and key senior executives as well

o Provide meetmg summarics and follow up where appropriatc.

CONFIDENTIALITY OF DOCUMENTS AND INFORMATION. We witl maintain all
documents furnished by You in Our client files. You may designate any such qualifying documents

or information confidential, if we are promptly notified of their confidential nature, and by Your

prominently stamping any such tangible materials “CONFIDENTIAL” before providing such

materials. We agree to keep all such information confidential, unless otherwise instructed by You to

release or disclose such materials to any third party or unless We are compelled by law, reguiation,

subpoena, or legal discovery to release or disclose such information. At the conclusion of this

engagement (or earlier if appropriate), You will advise which, if any, of the documents in Qur files,

including those labeled “CONFIDENTIAL” You want returned. Otherwise, We may keep copies of
those documents for our records to the extent we believe advisable. We will retain your documents

in Our files for a reasonable period of time, and then destroy them under Our retention procedures,

unless You request otherwise in advance. ' ’

OTHER PROFESSIONALS. In representing Your interests, We may use professionals in other
consulting firms to help advance Yoiir intérests. We agree promptly to notify You of any such use in
advance, including the terms of such use, and You agree promptly to provide your approval or
dlsapproval of such use.

s

COMPLIANCE WITH LAWS AND REGULATIONS. You agree to cooperate: to ensure Our
timely and accurately filing of any necessary disclosure, registration, or other filing or undertaking
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Victorian Business Office, Washington, D.C.
January 31, 2017
Page 4 of §

required by law or regulation, including, without limitation, any required lobbying disclosure filings.
You warrant and represent any such information We ask You to provide is truthful and complete.

GOVERNING LAW. Any dispute between Us shali be governed by and construed ufider the laws
of the District of Columbia, except its conflicts of law rules.

DISPUTE RESOLUTION. Any disputes between Us arising from or relating to this letter
engagement agrecment, including the validity of this arbitration requirement, shall be submitted to
bmdmg arbltratton before a smgle arlmrator under the Commemal Arbm-atlon Rules of the
confirmable as a final Judgment inthe Snpenor Court of the District of Columbla, the Umted States
District Court for the District of Coliimbia, the United States District Court in which You conduct.

- Your principal business, or any other court having jurisdiction You agree to pay Our reasonable
attorneys' fees and costs for such arbitration and/or action, only if We are awarded Our outstanding
balance in whole or part. Our failure to insist upon Your timely performance of Your payment and
other obligations shall not waive or relinquish Our right to expect Your full performance of Your
obligations under this letter engagement agreement.

COMPLETE AGREEMENT. This is the complete cngagement agreement between Us. There are
no other oral or written provisions not expressly contained in this engagement agreement. No
changes to this engagement agreement will be binding, unless put in writing, signed by Us, and
attached to this letter engagement agreement. Original, faxed, scanned, or electromc signatures will
be valid and binding.

However, no part of this agreement shall override the Terms and Conditions of the Government of
Victoria Department of Economic Development, Jobs, Transport and Resources (DEDJTR)
Agreement for the Provision of Services Engagement Letter (Addendum A) and Agreement for
Professional Services (Addendum B) as outlined in addendums A and B, and the Terins &
Conditions document (Addendum C). -

INVALIDITY AND ENFORCEABILITY. If any part of this engagement agreement is declared
invalid or unenforceable by any court, arbitrator, or other body of competent jurisdiction, at Our’
élection, the remaining parts of this engagement agreement will remain in full fofce and efféct. Any
ambiguities in this engagement agreement will not be construed against Us.

SUCCESSORS AND ASSIGNS. This en gagement agreement will be bmdmg upon and inure 1o the
benefit of Us, and our respective successors, assigns, and legal representatives.
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Victorian Business Office, Washington, D.C.
January 31, 2017
Page 5of 5

NOTICE. Any notice given under this agreement must be sent by U.S. Certified Mail, overnight
couricr with proof of delivery, or by electronic media with proof of delivery, to the corresponding
address below:

If to Crossroads Strategies LLC: Ifto Governmant g veesforo,
Shay M. Hancock, Partmer _kaz_m_a&auebm__
440 First Street NW, Suite 440 - _A%0 DuKe St, Ste 200

Washington, DC 2000t
d.(nxo.nd.n.‘o. VA 2334
karen.loy w@eoodmwc‘
S @V‘

If this engagement agreement meets with your approval, please print it out, sign it in the
- space provnded below, scan and send your mgnature page to us.

Very truly yours,

Shay M. Hancock, Partner
Crossroads Strategies LLC

440 First St NW, Suite 440
Washington, DC 20001

AGREED, ACCEPTED, AND EFFECTIVE THIS _/ DAY OF rebrggi% , 2012.

sha jtolstrategies.com
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ADDENDUM C - TERMS & CONDITIONS
ATTACHMENT 3

DEFINITIONS AND INTERPRETATION

Definitions -

In this Agreement, uniess the context raquires otherwisa:

Commencement Date means the date. if any, set out in

the Engagement Letter;

Oompleﬂonbatammﬁtedetesetoutmﬂ\e
ement Letter,

Contract intellectual m%em means any and all

wrpotated ar comprised in
the Service
ermas but doas

any by or cn behalf of th
Provdermmemedmwd

not include the Service P r's interal  working
documents;

nment’s Re ve means (he person set out

n ememleﬂerc:themwﬁomtmewm
adlﬂgia hes position or nominee in his or her
Department for the

purpases of this Agreement;
Fees means the moneys to be paid to the Service Provider
in consideration for perfomance of the Services as
eagon Priveey B e Teme): rinciples
orm n ans
wenﬁﬂeemdwgztmﬁmpmmmv: Act 2000
sl e s T wmw?
! p
ts ation 1o
%ﬁemﬂ and unre’g '

{including tred
e S
8 e Indug
sdemmc. mern:gy or aristic fields:
Laws mezns:
(8) the law in force in the oistnu of Columbia and the
federal lows of the United States of Amenw and
(b) ondinances, regulations and of relevant
e B S L
n ] means an
Ineflectual any - works, itemsa?r toms
whid\arathepmpeﬂ%ofmesaewicet'm er a whwh
d (n sudstan ﬂy the same form' end
substantially prior to !he
eommeneemem of iha provlslon of the SeMues
Sewices means the services described in Attachment 1

gonlee Provwet'e Representative means the addressee
as set out in the Engagement Letter as the | entatlve
of the Service Provider tor the purposes of this

Term means. period from the Commencement Oate unilt
the Compiletion Date as maybeenenced by the
Department under clause 3.

imtemretation

In this Agreement, unless the context requires otherwise;

(@) wows denoting the smgular include the plural and vice

m de gende ncludi neutral
® am:uns)i?\dx:?e Sy r @ "

(¢) “doflars” or*$"is a- wﬁerence fo the lawful curency of
Austratia and "US dollars”® or *USS" is & reference to

the lawful Cutrency the United States of America:

(d) the worda "inclide”, “inchides” ar "lnduding are to be
readasiffo!lmdby the words "without limitation®:

(e) words dencting persons hcme a paftne!shin and a

body whether corporate or
(U] tefereneoseoaw clause, sdtedmeovaaachmem
a ceference o @ recitsl, dause, schedule or
aﬂadunam fo this Agveemem

{0) ems-wfmtoadause nm\betisaremeneeto'

all #ts sub-clauses,
) tnemmmmu:emm and
" any - documents Included reference in fhis
Agreemntmustbemrmledmandbe re3d and
construed o8 part of this Agresment,
) IF o word is defined, otherpaﬁsofspeechand
grammatical forms have coiresponding mesnings;
@ ‘“document’ has the same madning as given in the
Evidenca Act 1958 (Vic) a$ amended from time to
time;
(k) references to & party to this Agreement inciudes the
executors. administrators. successors and demmitted

1.3

32

3.3

3.4

4.2

43

'TheSeMcerﬁdermmmwdeﬂmsmmme
‘gecordance

o) dapanthAgfeememmudmoremm

m ”&?nons muat be jointly and severally
o g N e, g b,
the

lo ‘any. femedy. power or nt which
Department may have under any other dause o’
clauses of this Agreemaent or under any Law;
(7} ciause headings are for convenience of reference only
and have no effect in limiing or extending the
languaseofthe provisions to which they refer;

in the intarpretation of these terms, e of
@ :onswcﬁon wil apply to dmanm?amény
party ‘proposed f

T o oty i he domens
(p)any Iguu&or iszeneynthe L]

nt must dbe referred to the
m‘s Representative who will determine the
Merpmtaﬂonmatprevalt
Precedence of documents

To the exert of inconsistency,
eomprlsing thiy Agw:mwem must be read !n mo following

g) mese'l'enns and Conditions;

) the Engagement Letter;.

(c) Attachment 1 (Scopa of Services);

{d) Amtachment 2 (Payment Terms),

(e) the femaining Schedules snd Altathments to this
Agreemant, if any.

SERVICES

%panmem in the terms of this

in mning its cbligations under this Agwemam,
sm Pfovidar mus« axercise: due

jud ement and at times gct in Mamo
sional prin es and the maams of a eompemm

pwfessmat&e rovider of services simitar to the Services and

Services are adequate and suitable for the

purposes for which they are required..

TERM

Subj bmmdtlﬁshgmmtﬁesm
Provider musi

(8) wmeneemeSmmesbyuwcomme ncement Date
%mmmemmwmmmom

(®) €ubmit all reports and com the particular tasks
which

constitute part of the 3 on gr before
dates specified in this Agreement for submission
reports or campletion of task

The Department mi htlsammdism extend the

datesw u for'the of reports or the completion ‘of
5!

Departmgn iny tts abselme discretion, by notice in
gming to the rovider, extend the piel

Unless. otherwise agfeed in waitin Department, an
extension to the dates for suhn&sron of reports or the
compistion of tasks, or the Completion Dote under this,
clayse '3 will not entitle the Semoe Provider to ciaim. an

adjustment to the Fees or refieve the Service Provider of its

ooﬂlgwon under this Agreement.

PAYMENT

in consideration of the performance By the Service P rbvidet

of ils obligations atismaF under this Agreemqnt,

Depanmen will pay the Fees to the Service vtdextor
Services in accordance with the terms set out in

cttadlmem 2 (Paymem Terms).

nless

:ded otherwise In Attachment 2

Pl TOr, o P o e o e

N e incu Y

m f:weseenmy or un!’oreseen including insurance,

duties, imposts and taxe

nvdmmslwmwwlwewmmantsdaﬂ

applicable Laws and §

(8) the name of me epamnem’s Representative and the
Depantmen{'s msmber;

(®) the FeesdwtotheSeMeerviderandmebasism
their catculation:
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ADDENDUM C - TERMS & CONDITIONS
ATTACHMENT 3

d) a descnnﬁon (‘ndudmg quantity where relevani) of the

5',) ifa dtaeawn in appﬁcahte, the discounted price; and
the Service Provider's address for payment.

Payment of an invoice is not.

(8) evidence or an admisgion that the Services have been
provided in accordance with the Agreement;

(b) evidence of the vaiue of the Services; ’

{¢) an admission that the Services invoiced were
satisfactorilly performed or the expames reimbursed
properly incured;.

(d) an admission of fiability; or

(6) acceptance or approval of the Service Providers
performance.

but must be taken only as a payment on account.
The Deparlmem may set off against any sum owin
Servica Providér any amount cwing by the Service
to the Depariment.
The Depamnem will, on raeelm of a wrman notice from the
seﬁcy erméo egta Ctat le Intexe':t
" m", on
QOverdue Amount (for the ﬁ:’,’.. th: date of raeeupgyf
me ‘notice untlf the date %aymant) at the rate for the time
M ”ﬁgedundersecﬁon of the Penally Interest Rales
For the purpeses of clause 4.8, “QOverdue Amount” means
anamomn(subjecttoc!auses453nd48 that has been
outstandm?ht:r more than thifgoﬁm days the date of
receipt by invoice proparty rendéred
by the Service thider and:
g %is d::tmduwhg:,nd;rem invoics; anw%‘
fs disputad Department in thirty
(30) days of the receipt of the invoice, A dispute of an
involce under this clause may relate to:

() the amount owing; or
) theadequacyofme Services provided for which
payment has been sought.

The Deg;rlmem wili, from the date of resolution of any

ent has been delaved
47(&:) mawmmm)dmhwww&v
ount agreed or determimed to be owing to the ice
Pmtder afer which ime, such amount will be deemed to
bean'OverdueAmountformomosesofdausaasand
the Service Provider may serve a notice to the Department
in accordance with clause 4.8.
Nolmerestwiﬂhepayablemdause4emﬂmsﬂw
written notice is received b ytheoaﬁnmem in thirty
(aogayzﬁomﬂmmmnoﬂhe rty {30) day period

The Service Provider's written notice under clause 4.6 must
be addressed and defivered in accordance with the
) sions ofadause 21 o{ this Agreement to the

Sub-clauses 4.8,4.7, 4.8, 49and4 10, apply only i
(@) the Victorian Government Fair Payments Policy is
applicabié to this Agreement; and

(b) the Fees do not exceed $3,000,000.
REPRESENTATIVES
Department's

Wem the an wﬁhm:mom the Service
Provider or the Service Provider's Represemame is to
consult'at all times ‘and whose instructions, requests
decisions are, subject to clause 5.2, binding upon the State
as 1o all matters pertaining to this Agreement.
The powers and functions of the Department under dlauses
raiovant dlisier. the “""W;m o i Agrecment for the
relaval f 3 is
Department or person acting - the equivalent pos mon to
the signatory or any parsan senior in line managemem
The Service Provider eppoints the Service Provider's
Representative as the person with whom the Department
or “the Departments Representative is to consuit at all
ndwhosedausmarebiudm u on the Service
Provlderas 10 all matters pertaining to Jment. .

REVIEW AND CONSULTATION
The Service Provider must:
(a) mp!y to the Department such documents and

respect to the progress of the
Sewicesasit may fmm tlmetoﬁm mquwe‘ ‘and
amninvoan

MY rAARDmEe  aith
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74

9.2

8.3

9.4

Nothing in ciause. 6.1 fimits the Service Provider's
obligations under this Agreement.

PERSONAL SERVICES

it the and the Service Provider have agreed

wiiting (as set out n this Agreament or otherwise) that

seme_qr all of the Sendcesatetobeperfonnedbya
specified person or persons, then:

(a) the Sewvice Prcvldermustemumthanhe Services or
that-part of tha Senncas is performed by the person or
persons specified; and

{b) the Service Provider may o
persans with the consent of
not be unreasonably withheid.

CONFLICT OF INTEREST
The Service Provider wamants that to the best of its

Krowiadge ang betlef having made all diligent inquiries, no

confiict of interest exists [n relation to this Agraamentwls

likety to arise during the Term,
The Service er must pramptly inform the Department
of any matter connected wﬂh this igl’e&l‘l‘leﬂl that may- gwe

rise to an actual or potential conflict of interest at 'a

during the Term and must immediately take action ﬁo

appwpﬁatalyaddmsanymﬂub the satistaction of the

CONFIDEN'HAIJTY

g'\e Service P%der must not communicate, publ'éah or
pase of e communication, pubncaﬁon or release
cl’anymfolmatlonm data or document acquired, collated or

remove ar replace such
Department which will

- developed for the purpose of or it connaction with the
Services ,

except:
{a) ﬁo the Depamnenr
) for purpose of or in connection
perfomam of the Service Providers obl:gatms
pursuant to the terms of this nent;
(¢) to the Service Provider's lawyers or other §

gsgional

advisers {hat are under a duty of confi ality; .
{d) whare the information disc is already in the
public . domain other than due to & of this

Agreament; or
(e) where the disciosure is requirad by Law.
Onorbeforebytntgeexplryoﬂhe‘rem the Smgce Pt%mgdgnf
(a) deliver to the all information, documents
% csmei;‘t material receved from or through the
partme
delete and render imecoverable form of slectronic
® or other record and information :;\y and shred
and dzspose of all documents and materials whether
original or copy that were created, colfiected or
otheiwise received n the cowse of this Agreement or
o b f grermen
y -
ar otherwise in relation to the deliberaﬁve
Mmm involved In the functions
epartment or State Govemment agency or

(i) details regarding the personal affairs of any

pearson;
details ardi commercial opérations of
@ meDepamtgnwngStatGoromereﬂtily
{(iv) information ‘relating to FKgation. a dispute or
litigation or dispute;
» its naty uld er:a:'mabiydmwrgrgam 4
ure  Wo!
confidential; or

The s?fvrce:irovid%c?nay for ::d::wn intemat posss,
retain its workin rs prepa n connection
m.m,:i.m Gt e rpor, sadoo e o
s )
:gree 2 to maintaining the confidentiafity
onssetouth

is clause 9.
Semee Pfov!der consents fo the Depamnem
(on the intemet or otherwise) the name of the
%&wmrmmam«mewmam
togetherwithconditions of thig Agreement generally.

s mwry n-&u-“oo et -‘-na - e TP
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121
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ADDENDUM C - TERMS & CONDITIONS

ATTACHMENT 3

Rights which may de used by It in connection with
Sub;eandd“a‘zse d 10.5, BCO

to s 10.4 an a mract Intelectual
Property vests in and is th .ﬂ:omﬂy the Oepariment
fmmmuumomofhm eSeNh{:‘Ph;ovolgerhemby
free of additional ¢ , all of ite right, title amtgamst
and to the Contract Intellectual Property, and fhe Service
Provider must sign all documents and do afl thinqs

reascnably ired to ure that such as:
eflected. feav ens 539

ms) a wiitten assignment of a!l

Ima!lectual Pcepeny ts of the ¢ . subcontractor
ent m the Contract inteflectual as necessary

affect to clauses 10.3 anai.z and a writtén
eommffomall imlvuu&s invo!vedmme creation of any
Contract Intellectual Prope consenting to the
Oepatwem enerdslng its ﬂshls in the Cantract Intellectyal
Property in 8 manner that, bt for the consent, would
otherwise infringe the morg! rights of those individuals.
Al Pta-smsting Intellectual Property used and identified to
the Dapamn tgéne Service Provider in connection with
the Sarvices or the creation of Contract
intellectuat Pmpany remains the property of the Service
r ot its licensors.
Service  Provider imevocably and
uncondiﬁmauy granis to the Dopartmam, free of additional
a non-exclusive, worldwide licence to use any Pre-
E#stmthme&ecwal Pmpeﬂy for its own pu
af such Pre-Existing Intellectua) forms
panof or is integral to, anyworksoromemcmswaled by
the Service Provider in cannection with the mnsmuf
Services or the creation of intellectual
NEGATION OF EMPLOY&‘EN‘I’

Tha Service Provider is engsged as independent
contracter and nothing inthisAgreemem vnﬂbedeemed to
eonstMelheSmerviderasan ar employee of
the Degartment, and the Serfvice P will not any
authorily to incur and must not incur.any obfigation or make
or purport to' make any répresemtation on behalf of the
epartment except with the express’ written instnuctions of
the Dsgpanment.
INDEMNITY AND RELEASE

The Service Provider releases and Indemnifies the
Department, s employess.. . subcontractors
and agents against any:
(9) castor tiability ineunedbymsbepamneur
?? ‘l::sofordamagatogaoepmmoa p:ﬁm
] $ OF @xpense incul
wuhanyclahnagalnstme
es on 8
a eost of tme §
disbursements paid by th
mlngfmm ission by the der, of
act or omissl Service Provider, or any |
W ProvlJes employees, contractors,
submmm or agents in connection with “the
Services or this Agreement, where there was fault on
the noﬂhepemnwhosecondumgavedselom

, OF @Xpen
{® any breach by“magzm ?mvlder of this Agreement;

m the use by the Department, its employees,
contractors, subcontractars’ and. agents of reports or
ather matorial ed under thig reement,
including any ¢laims by third parties Wt the

ownarship or leg? to use Intellectual Propetty in the
mrgemeggn that the Department Ilsempbyees

except to {-] or

i o o G b

0 such cost, mage, or

%ms::;m must, for riod of

der a saven
aﬁaﬁheSeMneshaveheenmmgeme @ years

14,
141

14.2

18.
151

16.
1.
171

17.2

173

17.4

and explanation of ail clalms for symem made by the
Service vager imder ‘this gAg of arz
expenditure valder moneys
reoewedbyﬂfranthebepa:unm under this
Agreement; and

(@) peimit the Department’s R entative or ’
Bimarass T omm ikl
reasonable times to:

Setvice Provider under 'h:eys of

Agreement gre or have baen pfopeny acewmad
for; and

(i) any documents produced in eonnecﬂm with the
COMPLIANCE Wﬂ’ﬁ uws AND POLICIES .

Bl e T sisen me Cade
t. throughout the Term, observe the Code

and
such other relevant State Governmant pdldesfas'm)ay be
er.
that t vt
be bound by the information " andfor any
applicable code of practice as the artment %M\m
appfoved under the Information
respect to ar? act done or practice e b?
Service Provider for the purposes of this Agreement in the
mawaymmmesameemmastheo would
e e e ) P
any such ap, e 7
or praciice had R been directly done wmed by the
Department.
NOT USED
TERMINATION

Thaoepanmmmsyata time, upon fmglwteen(u)
dayanoﬁcelnmﬂmytomnay ngiue termingte the
Agreement or reduce mescopedSeMeeewberec
under this Agreement.
nmoemmmmwanmmaausnn

{e) m&mm&tmmmmmm o

and must imrnmtely
pomibxeto mitigate any losses; and
theoepanmemwinontybellabietopaymem

the Semvices carried out to the“date of
mlsnninaﬁona pror

i) an amount mlwmeenmcoslsnewsm
o inwmoyt?émmderaam
of the termination and which the Oepartment
assesses as falr and reasonable to cover the
reasonabie actual costs intumed or committed
the Servica Provider (as a binding leg
contraciual commitment) prior to the dsta of
notica to terminate,
provided aiways that the Service. Provider will no!be
emg:g :to thae “m lsAsmemem.hdu;ing
res;
for loss of prospective pmﬁts of incoms
whether with respect to the Semces under this
Agrasment or otherwise.
The total of alt moneys paysble by the Depanmant to the
Service Pl’b\lidef msuanuodazse 17.2 or otherwise In
connection with Agreement or the Services) must nat -
exceed the full Foes that would have applied to the
Services as pmﬂedhmmmz(PaynMTem)
onustwm v dm rewlmo! req»estl:y‘t’netr
m in seven ]
Department, deliver to De t all the de ens
and other mateual mduced Sewice
connection with the Agreement jeel to the
Providers rinhl to retain working papers &5 set

()

s%%g
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181

182
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184

10.
18.1

20‘?
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2.
211

®
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'ADDENDUM C - TERMS & CONDITIONS

TERMINATION FOR BREACH
If the Service Provider commits a breach of this
Agreament,

whether by fafling to m of the
Services, failing. wbzom iy Ma;;eﬂo mquw !Pmmm or
condition ¢of this Agteemem or mme the Department

mummbmmmtammmmmdm
jive writlen notice to- the Service Provider

a speciﬁed the notice, not being a period less than
rteen (14) days from the date of service of the notice.
Ifthe Service Provider:

{a) feﬂstorect the broach within the perdod specifiad in
) itsa asued"':aw;lndefchmoef 18.1;0r
eomm a8 breach muAgmemem and in
ihereasomat;reo%‘r on of the Department such breach
© g:naotberemed d
¢! a partners wnpany or other compasite
bo&nygundcfgoes 3a ehﬁsswamewhieh.mme
masonahle apinion tha Department, limits lha
of the Service Pravider to provide Services
praclu lheSeMceProv!derfromcamgomm
obligations and dutles under this Agreement; or
goes into liquidation or a receiver and manager or
mangagee's or d'cargees agem appointed or

()]

becomes of insolvency
admhismenotm emem.ofmﬁ\emaofan
individual, becomes ba or enters into & scheme

or arrangement with creditors

the Dapartment, immediately the Agreement
Pm%mnmemhymhwﬁﬁngm!:eg&m

Any termination the Department of the Agreement
purysuam to dausgg 182is wilhout judiee to anLother

ght Depmam ang
cther ?ﬁ:

Servi
befwe the terminatlon. In the event of termination under
any of those clauses:

a) the Service Provider must retum documentation and
materials in accordance with clause 17.4; and
(d) the Department may withhold ﬂaymem of Fees that

maybepagfabbtothe rovider pending

the Services by some other contractor:

pemns
Shuurd the Deggtmeut incur an additional expense as a
ach of this Agréement by the Service

meder ding any nse tnva!ved in performing or
compteting the Semces r by Itment or any
other party.. 'the amount of swh ad expense,

any other less sustained By the Depmmem

B LAl e e S
a prejudice to ar e

Department, may be deducted from any Fees 9

to the Ser\dce Provider. y

SUBCONTRACTORS

The Secwvice Provider must not e

conduct the whole or arg pant of the

prior written approval of the Dapamm

INSURANCE

S8 se ag in pa e
Unlass otherwi reed i the ODepartment, th
ServieeProvidermsteﬂedaMmamwmfo ing:
(o) g::esswnal indemnity insurance in ah amount of not
five million doflars per occurrence from the
date on which it commences the Services uni
a&eymanerlhe Services have been completed or
rpuicdasmybeaeoeptedbytheoepamnennn

comxxehensm enersl Gability insurance in an
amount of no:? lentyminwn dollars per
mmmmemmndmewbd in which the
Services are provided

© mmenwwmmmloraumphymor

subcentractors to
arvices withou! the

workam;e arming the Services on behalf of the
Sen rovider, as mandated under applicable state
NOTICES

-4 itted under this Agreement
A St dparad i

il oo darme 1 e

21.2
22.

2.1

22

223

24

ns
28
27

28
29

ATTACHMENT 3

(a) meoepammatnsacdmsforsenﬁceassetoulin
the € tLettercrsvdtotheraddressasis
noﬂﬁe the Department.

) moSefvioe &t #s address as set out in the

emem Letter or such other address as is

mwﬂﬁngbymeSQummrtoihe

Noﬁm be oeliveted hand, ald mak, or
mmmav 3 by hand, by prep oy

GENERAL
( icable Laws) Nothing in this

or restrict in , and obigations of
panles um!er agpei:??:laws the parties are nol
[

(Emim A veemem) This Agmemem constitutes the entire
agreemefg and supersedes all
ns,

arangements  and
mments whemsr oral or written, between the
w?th mspeel to the subject matter of this Agreement. if the
Service Providers proposal to the Department contains
terms end conditions that are not 8 description of the
Services or how the Services will be_caried out, such
:gmsandogmmwmmt uaﬁ?ﬁdmw&%
everance) Each provision Agveemem and @
part thereof) will, unless the context requires otherwise, be
read andmsﬁuedesaseparate Otseverabiopnmsmso
that if any provision or ‘part thereof 18" void or omeme
unenforoeable for any ‘reason then that provision or part
thereof, will be severed and fhe remainder will de reed and
construed as if the Severable provision o part thereo!, had
Wiy x‘ watver by ry of @ breach of thi
one pa a8 brea S
[ ) nt does not constitute a waiver in respact of any
brgach of this Ag:eemem. gnd a panty’s fadure to
enforoe 8 provision of this Agréement must nol be
interpreted t¢ mean that the party nio langer | that
c‘ as binding. A. powsr or d&mazyomy 2 waived
wnﬂng. signed bythe party o the waiver,
(Vastation) No agreement of undi
extending this Agresment including lhe Fees will be lom
bindmg upon elther party unless in wrlling sighed by

'(Aselgnment) The Service vauder must not transfer or
assign_its fights or novate s obligations under lhfs
Agmememwlmommeprlorwﬁuenmw of the
epartmem.

The parties oy that.
) pin gree

ammm.

ment ig intended

will g
%medoutbytheServberwmtommanof
15

e as if those services had been camied out
er

m ance) Time.is of the essence in relation to
g; e',rwig:caome under this

coummans This Agreemant & any varations
: mngd in counterparts. All ¢ evpens together
constime one instrument.

Lm&Jumdlaﬂon This Agn will be
of lingert name of

the
dehemﬂshﬂze%sdﬁmﬁmed
appropriate USA Siate] .

2 .11 (Survival) Each of dauses 1,9, 10, 11,12, 13,151, 174,

8.3. 184, 20.1 andzzsurv!vemetemlnaﬂonorexde
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